

PROG RAM SERVICES AGREEMENT 





Kf THIS PROGRAM SERVICES AGREEMENT ("Agreement 11 ) is entered into 

effective as of the_day of __ ; . 1999 (the "Contract Date”) by and 

between: ; 


KORMAN MARKETING GROUP, L.P. ("KMG") j 


14001 Dallas Parkway, Suite; 1200 
Dallas, Texas 75240 
and 

DECO PRODUCTIONS, INC. ("DECO") 
7711 West 22nd Avenue! 

Hialeah, Florida 33016 | 


KMG and DECO are jointly referred to as "the Parties": 


under this Agreement. 



E££IXAL£ = 

KMG is in the business of marketing various Marlboro Sweepstakes Promotions for 
and on behalf of Philip Morris Incorporated ("Philip! Morris”) and for arranging the 
consumer-related activities associated with the winners of various promotional events around 
the United States and abroad. 

DECO is in the business of providing specific design, entertainment, transportation, 


decorations, and convention operations for its customers and arranging for the actual on site 
operations of planned convention events and programs. 

KMG is willing to engage the services of DECO and DECO is willing to provide its 
services and to organize and administer a program of activities for KMG’s Marlboro 
Sweepstakes Promotions in accordance with the following terms and conditions. 

FOR AND IN CONSIDERATION of the following mutual terms and conditions and 
such other agreed good and valuable consideration, the receipt and sufficiency of which arc 
hereby expressly acknowledged and accepted, the Parties agree as follows: 
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A£SEEME£iT 

1. Engagement . KMG hereby engages DECO, and DECO hereby accepts the 
engagement, for the purposes set forth in this Agreement. The engagement is specifically 
for the particular Marlboro Sweepstakes Promotion s^t forth and described in Exhibit A (the 
"Program") which Exhibit A includes the specific; locations ("Venues"), events to be 
undertaken at the Venues ("Events"), and dates of the Program (the "Program Dates"), 

2. Term of Engagement . The Program ehgagement is for the period beginning 
as of the Contract Date and expiring upon the termination of the last Program Date 
described in Exhibit A (the "Engagement Term"). 


3. Services bv DECO . 

(a) Events . Attached and incorporated with this Agreement is Exhibit B 
which sets forth in detail the services and Events to be provided by DECO to the invitees, 
staff and guests of KMG and Philip Morris (the "Program Guests") and the agreed Event 
pricing terms for each activity, Event, and Venue relating to the Program. 


(i) Subcontractors . DECO shall be responsible for finding, 
obtaining, directing and supervising all subcontractors necessary to perform the services and 
Events set forth for the Program and its activities. The subcontractors shall be contracted 
by DF.CO, and DECO shall be responsible for their performance under their specific sub¬ 
contracts with DECO. DECO shall indemnify and hold; KMG harmless from any and all 
loss, claims, damages, and expenses resulting directly orindirectly from the actions of the 
subcontractors. 

(ii) Artists . Performing artists of various types are a special type 
of subcontractor that DECO shall be responsible for hiring. Performing artists will typically 
be engaged for specific performances during the Program period and will have direct contact 
with the Program guests. DECO shall be required to ensure that each performing artist 
shall agree and enter into the Artist Performance Agreement attached and incorporated into 
this Agreement as Exhibit Q . 


(iii) Insurance . Subcontractors will be subject to the insurance 
policy requirements set forth in Paragraph 6. 

(b) Contracting . The contracting for Events, Venues, and related 
activities shall be the duty of DECO, but such final contracting shall be subject to the prior 
approval and satisfaction of KMG. s 

4. Staffing of Pro gram'Event . 

(a) DECO Staff . DECO shall provide all management and staffing required to 
service the Program Guests, DECO shall, subject to KMG’s discretion, require that its staff 
be adequately qualified, experienced and trained in the fields far which such staff will be 
provided. DECO will assure that the staff provided will deliver the highest qualify level 


L'.:. 
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service to the Program Guests as is usual and customary for KMG and Ph 
Neither KMG nor Philip Morris shall have any l liability for any acts, ot 
commissions of any DECO staff or personnel that may result in any property 
bodily injury to Program Guests. To the extent thatjany; property damage or be 
to a Program Guest occurs by such acts, omissions or commissions of DECO araff or 
personnel, DECO shall have sole and absolute liability for such property damage or bodily 
injury and shall indemnify KMG and Philip Morris;for ;such damage or injury, including 
indemnity for the payment of all costs and reasonable attorney fees in the event that such 
costs and fees are incurred. 


(b) KMG Staff . KMG will provide, at its sole expense and discretion, its 
own staff to provide management oversight, quality control, coordination, and other 
assistance to DECO and Program Guests. KMG staff may oversee and provide quality 
assurance checks on DECO staff performance. KMGjshall have no right to direct, supervise 
or otherwise control DECO staff, but shall havei the authority to make reasonable 
modifications or changes to Events, Venues, or activities as circumstances may require from 
time to time. 


(c) A gg . All DECO and KMG staffs as well as all security personnel made 
available by DECO, shall be not less than twenty-one (21) years of age. Furthermore, all 
subcontractors, Artists, and their staff, to the extent that any of them shall ever be in contact 
with or in proximity to Program Guests during any portion of the Program shall also be not 
less than twenty-one (21) years of age. * 


(d) Contact Persons . It is understood and agreed that at all times during 
the term of this Agreement that DECO shall designate and maintain one central contact 
person for KMG to coordinate all communications with respect to the Program activities 
and services rendered under this Agreement, and this contact person must be on-site of the 
Program Venues at all times during the Program Datds. DECO’s contact person is Nicholas 
Zazzera unless otherwise notified in writing to KMG. In the event that Mr. Zazzera is 
unavailable for any reason, KMG may contact Scott Freemen, DECO’s Director of 
Operations. 


Likewise the central contact person designated by KMG through whom DECO may*, 
coordinate its communications is Brenda Longoria unless otherwise notified in writing to- 7 
DECO. : 

5. Equipment. KMG acknowledges that all equipment used or incorporated into 
the Program and its Events under this Agreement belong to or are under the control of 
DECO, with the exception of customized favors and floral arrangements. All such 
equipment shall be insured against risk by DECO arid is; provided, delivered, and utilized 
at DECO’s sole and exclusive risk. 
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6. Insurance . DECO shall maintain and shall cause each of its sub-contractors 
to maintain General Commercial Liability insurance Coverage with limits in the following 
amounts: 


$3,000,000 

$3,000,000 

$3,000,000 

$1,000,000 

$1,000,000 

$ 100,000 


General Aggregate 

Professional Aggregate, if available 

Products and Completed; Operation Aggregate, if available 

Personal and Advertising Injury 

Each Occurrence 

Fire Damage (any one fire) 


DECO shall provide evidence of insurance in the form of certificates of insurance to 
KMG within fourteen (14) days of execution of this Agreement. DECO shall immediately 
notify KMG within thirty (30) days of any material change in DECO’s policies of insurance 
including, without limitation, changes in the amounts specified above. The insurance 
certificates must have KMG and its affiliates, agents, representatives, employees and assigns 
as additional insureds and must state that KMG will be provided thirty (30) days’ written 
notice of a cancellation or modification of the insurance; The insurance must be primary 
coverage without right of contribution from KMG or any other insurance carrier. Any 
insurance maintained by KMG is for the exclusive benefit of KMG and will not inure to the 
benefit of DECO. DECO will procure comparable certificates of insurance from 411 
subcontractors of DECO and the insurance must name DECO and its affiliates, agents, 
representatives, employees, and assigns as additional insureds. The above insurance - 
amounts will include both primary and umbrella coverages. To the extent, if any, that any 
subcontractor of DECO is unable or unwilling to provide the insurance coverage required 
by this Paragraph, DECO shall be deemed to indemnify, and does hereby agree to 
indemnify, KMG from any and all loss occasioned by the subcontractors for which insurance 
coverage is not available, and DECO shall specifically inform KMG in writing not less than 
three (3) days in advance of the Program in the event a specific subcontractor is being 
separately indemnified by DECO due to the subcontractor’s failure to meet the insurance 
coverage requirements. 


7. Permits/Licenses/Compliance with Laws . 


(a) General. As of the Contract Date DECO has, and will maintain, all 
the necessary permits, licenses and authorities to perform any of its obligations under this 
Agreement All such permits, licenses and authorities are valid and in full force and effect 
and will be valid and in full force and effect during! the Engagement Term. DECO will 
become familiar with and comply (and insure the compliance by its subcontractors) with all 
federal, state and local laws, ordinances, codes, riiles and regulations relating to the 
performance of any of its obligations under this Agreement, and DECO will indemnify and 
hold KMG harmless from all loss if DECO’s or its subcontractors’ noncompliance 
contributes to any penalty, cost, expense or any violation of any law, regulation, or statute 
by KMG or Philip Morris. 

(b) Smoking . To the extent permitted by law, and as permitted by each 
Venue, DECO acknowledges that Program Guests, DECO staff, KMG Staff, subcontractors, 
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and Artists may provide and use for their personal use smokable tobacco products provided 
that the use of such products are done in full compliance with all applicable laws. Any 
smokable products provided to such persons by DECO or its staff shall be done only in 
compliance with applicable laws and shall only be Philip Morris products. 

(c) Illegal Substances . DECO shall not permit the illegal possession, use, 
distribution or sale of alcohol, smokable products, or any illegal or controlled substance by 
any person under its control, either as employees, agents, or subcontractors. 

8. Compliance with Master Settlement Agreeiftcnt . DECO acknowledges that 
Philip Morris is subject to certain agreements and restrictions pursuant to the provisions of 
a Master Settlement Agreement (MSA) entered into between tobacco manufacturers and 
certain states. DECO agrees that it will abide by any directions or restrictions in its 
operations in fulfilling its obligations under this Agreement that are provided by KMG or 
Philip Morris to DECO based upon KMG’s or Philip Morris' representations that such 
directions or restrictions are required by the MSA. | 

9. Names and Logos . DECO recognizes and acknowledges that the Marlboro 
trademark and the name and the designs, emblems, Slogans and insignia of Marlboro and 
Marlboro Racing School and the goodwill associated therewith have great value and are the 
sole property of Philip Morris. DECO agrees that ft has and will claim no right, title or 
interest in, or to, the same or the right to use the same except in accordance with the terms 
and conditions of the Agreement. 

10. Limitation of Authority . It is understood and agreed that DECO is acting 
only in the capacity as an independent general contractor! for KMG for the performance of 
the duties set forth in this Agreement. DECO has ho authority to act on behalf of, or to 
take any action that will incur any obligations for, KMG of Philip Morris. DECO shall keep 
KMG fully informed about the status of the contracting services, shall respond promptly to 
all inquiries of KMG, and shall incorporate alj reasonable requests for changes, 
modifications, and substitutions that KMG may make regarding the Program, its Events, and 
Venues. 

U. Confidentiality and Relationship with the Media . 

(a) Agreeme nt Terms . The terms of this Agreement are confidential. 
Therefore, each Party agrees not to divulge any of the terms or provisions of this Agreement 
to any outside person or entity, excepting each Party’s principals, accountants, attorneys, 
and/or such regulatory authorities who have a legitimate interest therein, provided that such 
disclosure is made under an obligation to maintain the disclosed information as confidential 
to the fullest extent of the law. 

(b) Guest Lists . It is expressly understood and agreed that the names, 
telephones, and addresses of Program Guests, and ainy lists containing same, are the sole 
and exclusive property of KMG, are confidential, and j shall not be used by DECO or 
disclosed to any outside person or entity for any! purpose without the prior, written 
permission of KMG. 
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(c) Media . No contact with any media member or any representative of 
any news or opinion gathering organization regarding the Program or any Event will be 
initiated by DECO or any of its affiliates, and DECO! shall use its best efforts to prevent its 
employees from initiating any contact. Neither DECO nor its affiliates or agents may 
respond to any such news or opinion gathering organization without the express written 
consent of KMG with respect to any matter which involves, at even a remote level, KMG 
or Philip Morris, and DECO shall use its best efforts to prevent its employees from 
responding to any such news or opinion gathering organization. Any such inquiries will 
immediately be referred to KMG. i 


12. Mutual Indemnity . DECO agrees toj indemnify and hold harmless KMG, 
Philip Morris and its affiliates and each of their respective officers, employees, directors and 
agents from any claim, liability, cost or expense, including reasonable attorneys’ fees, that 
arise from or may be attributable to any error, omission or fault of DECO or' its 
subcontractors; and KMG and its affiliates agree to indemnify and hold harmless DECO and 
its respective officers, employees, directors and agents from any claim, liability, cost or 
expense, including reasonable attorneys’ fees, that arise from or may be attributable to any 
error, omission or fault of KMG and its affiliates. Eafch party’s obligation to indemnify and 
hold harmless the other under this, or any other! Paragraph herein, will survive the 
termination or expiration of this Agreement. 

13. Default . 

* 

(a) Failure to Perform . Failure of either Party to fulfill or perform any 
of that Parties’ terms or conditions herein contained at the time and in the manner 
specified, shall constitute a default, unless such default is excused due to an event of force 
majeure. 


(b) Force Maieure . In the event a Party is rendered unable by an event 
of force majeure to make any of the payments called for herein when due, or to fulfill or 
perform any of the terms and/or conditions contained in this Agreement at the time and in 
the manner specified, such Party shall give reasonableinotice to the other Party of such force 
majeure event. Once notice has been given of a force majeure event, the Party claiming 
force majeure shall be excused from performance dud to such force majeure event until the 
force majeure event has ended. The Party claiming fpree majeure shall take all reasonable 
actions to end the force majeure event. A "force majeure event" shall be defined as an 
event which is outside the control of the defaulting party and which could not have been 
avoided by the exercise of reasonable care under the circumstances. 


(c) Elements pf Default . Upon the occurrence of default, other than force 
majeure, the non-defaulting party shall have the option of putting the defaulting party in 
default, If the non-defaulting party elects to put the defaulting party in default, the non- 
defaulting party shall give the defaulting party written notice specifying the nature of the 
default and the manner in which it is to be cured. If the defaulting party fails to cure the 
default as specified in the written notice within a period of eight (8) days from the date of 
receipt of the notice, the non-defaulting party may treat this Agreement as terminated. In 
the event of default that is not excused or that is not cured, the aggrieved party may elect 
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to immediately terminate this Agreement, terminate ftiture services hereunder, cease 
payment of future installments and avail itself of all Remedies available at law or in equity 
to enforce performance of this Agreement or to collecij the balance due hereunder, including 
the remedy of specific performance. 

14. Non-Waiver of Remedies . Failure of eitherParty to insist upon or to enforce 
performance of any term of this Agreement shall no? constitute a waiver as to that or any 
subsequent performance by the other Party, unless such waiver is made in writing, dated and 
signed by both Parties to this Agreement. 

15. Notices- . All notices to the parties under; this Agreement shall be served 

personally, or sent by certified mail, return receipt required, to the parties at the following 
addresses: i 

If to KMG : 

Kerman Marketing Group, L.P.; 

14001 Dallas Parkway, Suite 1200 
Dallas, Texas 75240 

ATTN: Mr. Daniel E. Korman, :President of the General Partner 
with copy to: 


If to DECO : ; 

DECO PRODUCTIONS, INC.; 
7711 West 22nd Avenue 
Hialeah, Florida 33016 
ATTN: ___ 

with copy to: 


Any notice served by certified mail shall be deemed completed when deposited in any 
United States Post Office. Any Change of address shall not be effective unless served upon 
the other by certified mail, return receipt requested!. 


16 . Choice of Law and of Forum . THIS; AGREEMENT IS MADE IN AND 
SHALL BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS, EXCLUSIVE 
OF ITS CHOICE OF LAW PROVISIONS. IN THE EVENT ANY SUIT OR ACTION 
IS INSTITUTED TO CONSTRUE OR ENFORCE!COMPLIANCE WITH THE TERMS 
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OF THIS AGREEMENT, SUCH SUIT SHALL BE BROUGHT IN ANY STATE OR 
FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE OF TEXAS, 
WITH VENUE MAINTAINABLE IN DALLAS C0UNTY. 

Attorn eys’ Fees and Costs . In case ^uit or action is filed to construe or 
enforce this Agreement the prevailing party shall beentitled to recover from the other all 
costs and disbursements necessarily incurred therein|at both the trial and appellate levels, 
including a reasonable attorney’s fee. 

18. Severability . In the event any portion bf this Agreement is declared void or 
unenforceable by a court of competent jurisdiction, ^aid portion shall be deemed severed 
from this Agreement and the remainder shall remain enforceable and in effect. 

19. Amendment/Modificatlon . No amendment or modification of this Agreement 
shall be effective unless made in writing and executed by the respective Parties hereto. 

20. Entirety of Contract; Controlling Terms . Both parties represent that the terms 
and provisions of this Agreement are reasonable^ and not unconscionable, that thi s 
Agreement supersedes all prior or contemporaneous oral and/or written negotiations or 
communications between them; and that it expresses their entire, final understanding 
regarding the matters set forth in this Agreement. To the extent, if any, that the terras of 
this Agreement and any terms unilaterally supplied by DECO or any,of its subcontractors, 
in any proposal, invoice, work order, or other writing of any nature shall differ from, or be 
in conflict with, any of the terms of this Agreement, itjis expressly understood that the terms 
of this Agreement shall prevail and control in all instancies. 

i ; ; 

21. Assignment and Sale . It is expressly agreed and understood that this 
Agreement is for personal services and that its performance and obligations may not be 
assigned or sold by DECO to any third party without the prior, express written consent of 
KMG. 

22. Binding Effect . This Agreement shall be binding upon and inure to the 
benefit of the successors and permitted assigns of the respective Parties hereto. 

23. Authority of Agents. Each Party acknowledges that the person signing this 

Agreement is fully authorized on behalf of that Party to execute this Agreement and to bind 
said Party to the obligations and responsibilities set forth in this Agreement specifically 
relating to such Party. ; 

24. Counterpart Signature Pages . This Agreement may be signed in counterpart 

signature pages, which shall be attached to one instrument and when so attached shall 
constitute a final binding Agreement. | j 

25. Time of the Essence . Time is of the essence in the performance of all 
obligations and responsibilities set forth in this Agreement 
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IN WITNESS WHEREOF, the Parties have signed this Agreement effective as of 
the date first above written. 

DE<io PRODUCTIONS, INC. 


Byd 

Its: 


KORMAN MARKETING GROUP, L.P. 
a Texas Limited Partnership 


By: KORMAN GROUP, INC. 
a Colorado Corporation 
Its General Partner 


By:__ 

paniel E. Konnaji,' 
President 
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EXHIBIT '’A 11 ; 

to Program Services Agreement 


DESCRIPTION OF PROQRAM 
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